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ōūšī÷ŴĳōūÀ  

PROXY AGREEMENT AND POWER OF ATTORNEY 

 
Oōūšī÷ŴĳōūÀƚƖOšīƗƛQ 2014, 3} 13+Í"�¶BQ´űŪøƝ 

This Proxy Agreement and Power of Attorney (this “Agreement”) is entered into in 
Shenzhen as of March 13, 2014 by and among the following parties: 

(1)  ŽĒ_P!ûùƚ´űƛ�ąféƚ“�ìŌ� ”ƛƜ�%čČ�Ö�Åć'#
ƚ“�#”ƛ�ŗ��#´ű·Ś*ø��ûçìŌ�ƞ 

Cogobuy.com E-Commerce Services (Shenzhen) Limited (the “WFOE”), a wholly 
foreign-owned enterprise registered in Shenzhen, the People’s Republic of China (“China” or 
“PRC”), under the laws of China; 

(2) ´ű¬�Ē½A�ħĖ�ąféƚ“´ű�Ē½”ƛƜ�%čČ�#�ŗ��#´ű
·Ś*ø��ìféƞ' 

Shenzhen Cogobuy Information Technologies Limited (“Shenzhen Cogobuy”), a 
domestic company registered in Shenzhen, China, under the laws of China; and 

(3) ƋƌƜ�#fÅƚ[¿ĉ®Ɲ370202197410173027ƛƚƖĲ|Ɨƛ 

Yi Yao, a PRC resident (ID No.: 370202197410173027) (the “Shareholder”) 

ƚ"��ìŌ�Ɣ´ű�Ē½'Ĳ|�çę�“�B”Ɯ�ę�“¶B”ƛƕ 

(Each of WFOE, Shenzhen Cogobuy and the Shareholder, a “Party”, and collectively the 
“Parties”). 

Įõ  

RECITALS 

(A) ŸQƜĲ|­�´ű�Ē½ 100%�Ĳ¿ƞ 

WHEREAS, the Shareholder holds 100% shares in Shenzhen Cogobuy; 

(B) ŸQƜ�ìŌ�Ɣ´ű�Ē½ƔĲ|;NŪø��»üªŶç%�ù{šīƔ�ù�
TšīƔç%ĒĲĳšī'Ĳ¿ÁƏšī���šī;
�»üšī�´ű�Ē½��
ùFğ²Ŏ�ùƜS�©ĉ�ìŌ�(´ű�Ē½H��ĳÐ'�c��ÐŜ��©
Żƞ 

WHEREAS, the WFOE, Shenzhen Cogobuy and the Shareholder have entered into a series 
of agreements, including a master exclusive service agreement, a business cooperation 
agreement, an exclusive option agreement and a share pledge agreement; these agreements 
provide Shenzhen Cogobuy with services necessary for its business operation and also ensure 
the WFOE’s rights to and interests in  Shenzhen Cogobuy; 
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(C) ŸQƜT��ìŌ�÷qoþB�´ű�Ē½��ùFğ­Ë²Ŏ�ù�(±Ɯ�ì
Ō�� Ĳ|Ŵĳ�ìŌ�ƚ÷qó¼³ƜªŶr¹�ìŌ���Â�Ɯ=ſ÷ƛ¸
qÒY��7�T�Ĳ|�yū�ƚƖyū�ƗƛƜÍyū�Eĳ¹nĲ|I¯q�W
­´ű�Ē½;Ĳ¿H��¼¨÷W�ĳÐƜĞĲ|SM(yū�5ůŴĳōūƕ 

WHEREAS, as the consideration for the WFOE and its affiliates to continuously provide 
Shenzhen Cogobuy with services necessary for its business operation, the WFOE has 
requested the Shareholder to appoint the WFOE (as well as its successors, including a 
liquidator, if any, replacing the WFOE) or any natural person designated by the WFOE as its 
attorney-in-fact (“Attorney-in-Fact”), with full power of representation, to exercise any and 
all of the rights in respect of the Shareholder’s shares in Shenzhen Cogobuy and the 
Shareholder has agreed to make such appointment.  

^�ƜĘQOšīªľ�U²ƔŘĬƔ©ĉƔĵŢ'đYƜOšī¶BđY=���
yq�ŗÞCƝ 

NOW, THEREFORE, in consideration of the premises and the representations, warranties, 
covenants and agreements herein contained, and intending to be legally bound hereby, the Parties 
hereby agree as follows: 

šī  

AGREEMENT  

Section 1 K 1� 

Ĳ|����Ɗķ&�Y�ōū�ìŌ�ƚ÷qó¼³ƜªŶr¹�ìŌ���Â�Ɯ=ſ
÷ƛ¸qÒY��7�ƚªŶ Cogobuy Group�ƈ3ƛ�qyū�Ɯ¹nĲ|I¯jo�ŗ�
Ĵ÷´ű�Ē½�fé�ÿĴY��Ĳ|W­´ű�Ē½;Ĳ¿<H��¼¨÷W�ĳÐƜª
Ŷh�ąQ"�WüĳÐƚ�ęƖĲ|ĳÐƗƛƝ 

The Shareholder hereby irrevocably nominates and appoints the WFOE (as well as its successors, 
including a liquidator, if any, replacing the WFOE) or any natural person designated by the WFOE 
(including the director of Cogobuy Group) as its Attorney-in-Fact to exercise on the Shareholder’s 
behalf any and all rights that the Shareholder has in respect of her shares in Shenzhen Cogobuy 
conferred by relevant laws and regulations and the articles of association of Shenzhen Cogobuy, 
including without limitation, the following rights (collectively, “Shareholder Rights”): 

(a) "Ĳ|�XĝƔ¹nĲ|Ĩƍ÷ÈĹ¼¨ÀRæYƜ�Ĩƍ´ű�Ē½�¼¨
ƈ3¸Ĳ|��ī�ýƞ 

to execute and deliver any and all written decisions in the name and on behalf of the 
Shareholder and to sign any minutes of meetings of the board or shareholders of 
Shenzhen Cogobuy; 

(b) �´ű�Ē½�¼¨3ĎƚªŶh�ąQ$ĽƔ�1ƔŉƏƔÁƏ¸¤ ´ű
�Ē½�¼¨¸E�ìâƛ8$Ĳ|æYƞ 

to make shareholder’s decision on any matters of Shenzhen Cogobuy, including 
without limitation, the sale, transfer, mortgage, pledge or disposal of any or all of the 
assets of Shenzhen Cogobuy; 

(c) $ĽƔ�1ƔÁƏ¸¤ �´ű�Ē½�¼¨¸E�Ĳ¿ƞ 

LD43-3 (18)(c)(i) 

LD43-3 (18)(c)(iii) 

LD43-3 18(c)(iii) 
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to sell, transfer, pledge or dispose of any or all of the shares in Shenzhen Cogobuy;  

(d) =�É�Ɯ²X¸¼ä´ű�Ē½�ƈ3Ɣũ3'>°Ñg��ƞ 

to nominate, appoint or remove the directors, supervisors and senior management 
members of Shenzhen Cogobuy when necessary; 

(e) ũƆ´ű�Ē½�FğŷÞƞ 

to oversee the business performance of Shenzhen Cogobuy; 

(f) �¼¨�bàŰ´ű�Ē½�ıùA�ƞ 

to have full access to the financial information of Shenzhen Cogobuy at any time;  

(g) `´ű�Ē½�ƈ3¸>°Ñg���I�Şô´ű�Ē½¸qĲ|ÐŜ�Ɯ
(�Jƈ3¸>°Ñg��²�Ĳ|ĕƒ¸q£�ŗI9ƞ 

to file any shareholder lawsuits or take other legal actions against Shenzhen 
Cogobuy’s directors or senior management members when such directors or members 
are acting to the detriment of the interest of Shenzhen Cogobuy or its shareholder;  

(h) œê,�ĤÂ¸Ńñ Çƞ 

to approve annual budgets or declare dividends; 

(i) Ñg'¤ģ´ű�Ē½�ìâƞ 

to manage and dispose of the assets of Shenzhen Cogobuy; 

(j) (´ű�Ē½�ıùƔ�º'+�Fğ�mE�ŀ¥'ÑgĳƚªŶh�ąQ
Ĩƍ�SƔßĹĚňžĎƛ;  

to have the full rights to control and manage Shenzhen Cogobuy’s finance, 
accounting and daily operation (including but not limited to signing and execution of 
contracts and payment of government taxes and duties); 

(k) œê�ĚňGÑ?oųÈ¼¨ú�Lzƞ"÷ 

to approve the filing of any documents with the relevant governmental authorities or 
regulatory bodies; and 

(l) ´ű�Ē½�fé�ÿ÷/¸jo�ŗ�ĴƉůĲ|�¼¨q/ĳÐƕ 

any other rights conferred by the articles of association of Shenzhen Cogobuy and/or 
the relevant laws and regulations on the Shareholder. 

Ĳ|v�ÓSM�ĵŢƜÊFayū�3ÔÀRÛ*�ĠMeƜĲ|���II¯¼¨Ĳ|ĳ
Ðƕ 

The Shareholder further agrees and undertakes that in the absence of consensus with Attorney-in-Fact, 
she shall not exercise any of the Shareholder Rights at her own discretion. 

Section 2 K 2� 
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�ìŌ��ĳmE�GæYō¼�X¸�XŲð��ƜI¯yū��OšīĎ��¼¨¸E�
ĳÐƜ�ìŌ�Ŧ�ĳ�GæYƊķ(�JŲð���ō¼ƕ 

The WFOE has the right to appoint, at its sole discretion, a substitute or substitutes to perform any or 
all of its rights of the Attorney-in-Fact under this Agreement, and to revoke the appointment of such 
substitute or substitutes. 

Section 3 K 3� 

´ű�Ē½ĪÃƔĵÃ�SMyū�¹nĲ|I¯¼¨÷E��Ĳ|ĳÐƕ´ű�Ē½v�Ó
ĪÃ�ĵÃyū�VvI¸ivI�¼¨I�ƜVT$¸iT$�¼¨æYƜ¸VĨƍ¸iĨ
ƍ�¼¨LÀ¸q/Lz�SĲ|O�vI�I�ƔĲ|O�T$�æY¸Ĳ|O�Ĩƍ�L
zƜā�SJ�ŗÞCƕ 

Shenzhen Cogobuy confirms, acknowledges and agrees to the appointment of the Attorney-in-Fact to 
exercise any and all of the Shareholder Rights. Shenzhen Cogobuy further confirms and 
acknowledges that any and all acts done or to be done, decisions made or to be made, and instruments 
or other documents executed or to be executed by the Attorney-in-Fact, shall therefore be as valid and 
effectual as though done, made or executed by the Shareholder. 

Section 4 K 4� 

(a) Ĳ|��SMƜ=@¼¨�r�´ű�Ē½Ĳ¿Ɯ4Ä����Ý�1ƔčČ�ŗ�
1Ɣ�¥ëĆ��¼¨q/BÚƜ�y1�Wr�W�´ű�Ē½;Ĳ¿ŝĻyOšī¥đƜ
yū��ĳóË(�JĲ¿I¯OšīK 1�ĴY�Ĳ|ĳÐƕ 

(a) The Shareholder hereby agrees that, if the Shareholder’s share in Shenzhen Cogobuy is 
transferred to any other party, whether by voluntary transfer, judicial sale, foreclosure sale, or 
otherwise, any such share in Shenzhen Cogobuy so transferred remains subject to this Agreement and 
the Attorney-in-Fact shall continue to have the right to exercise the Shareholder Rights with respect to 
such share in Shenzhen Cogobuy so transferred as described in Section 1 hereunder. 

(b) �śä¼¨ņxƜĶĲ|��čČqa�ìŌ�¸qoþBĨŪ�Ƙç%ĒĲĳš
īƙƔƘĲ¿ÁƏšīƙƚªŶi
ĈÎ0�šīƛ��ìŌ�¸qoþB�1Ĳ¿Ɯyū�
�ĳ¹nĲ|ĨƍĲ¿�1šī÷q/jošīƜƎIƘç%ĒĲĳšīƙ÷ƘĲ¿ÁƏšīƙ
W�Ĳ|ĝùƕĶ�ìŌ�²$� ƜĲ|�Ĩƍ¼¨LzƔ]őf�'/¸ł�Ɯ�Ŗr¼
¨q/É�I9"m*UĬĲ¿�1ƕ  

(b) Furthermore, for the avoidance of any doubt, if any share transfer is contemplated under any 
exclusive option agreement and share pledge agreement(s) that the Shareholder enters into for the 
benefits of the WFOE or its affiliate (as the same may be amended from time to time), the Attorney-
in-Fact shall, on behalf of the Shareholder, have the right to sign the share transfer agreement and 
other relevant agreements and to perform all shareholder obligations under the exclusive option 
agreement and the share pledge agreement(s). If required by the WFOE, the Shareholder shall sign 
any documents and fix the chops and/or seals thereon and the Shareholder shall take any other actions 
as necessary for purposes of consummation of the aforesaid share transfer.  

Section 5 K 5� 

Ĳ|v�ÓSM���ìŌ�ĵŢƜî=Ĳ|ÍQq�´ű�Ē½�Ĳ¿ÐŜ��¼¨Ĳ�Ɣ
Ð�Ɣ¼¨q/ċÚ�ìO ţƔ�ÂƚªŶ�#�ŗĎ���¥�Âƛ0şŠìâƔ¸^Ĳ
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¿�1â���t¸(±ƜĲ|i���ŗƃ×�Œď�ƜiW�
dĲ�ƔÐ�ƔìO ţƔ
ìâƔ�t¸(±5ů�ìŌ�¸qÒY�Zs<�� ¼¨įƅƕ 

The Shareholder further covenants with and undertakes to the WFOE that, if the Shareholder receives 
any dividends, interest, any other forms of capital distributions, residual assets upon liquidation 
(including mandatory liquidation under PRC laws), or proceeds or consideration from the transfer of 
share as a result of, or in connection with, the Shareholder’s shares in Shenzhen Cogobuy, the 
Shareholder shall, to the extent permitted by applicable laws, remit all such dividends, interest, capital 
distributions, assets, proceeds or consideration to the WFOE or the entity designated by the WFOE 
without any compensation. 

Section 6 K 6� 

Ĳ|¦�Ŵĳyū�ĊqmE�GŵĐI¯Ĳ|ĳÐƜ�Ğ4�c�Ĳ|�¼¨�\¸ÀRÒ
ÜƕĲ|ĵŢœê�Ã��ìŌ�¸qō¼�¼¨Ųð�¸¹g�čČOšīT$�¸ť¯T
$�¼¨��I�ƕ 

The Shareholder hereby authorizes the Attorney-in-Fact to exercise the Shareholder Rights according 
to its own judgment without any oral or written instruction from the Shareholder. The Shareholder 
undertakes to approve and ratify any acts which the WFOE or any substitutes or agents appointed by 
the WFOE may lawfully do or cause to be done pursuant to this Agreement. 

Section 7 K 7� 

OšīQLÏWw;+ĨƍƕOšīÞCĩƓÌ 2013 , 2 } 1 +ƕĲ|a Total Dynamic 
Limited Q 2013 , 2 } 1 +Ĩƍ��oĲ|�0³¹­´ű�Ē½Ĳĳ�¹­šīƚƖ¹­š
īƗƛƕě7¹­šīÊ�Ƃ`s6¶B�Ošī÷q/jošī��đYƜh��¹­šī
ĨÕ;+� Total Dynamic Limited3Z�V��q!féƜ�ìŌ�ƜčČOšī�~Ĕ¹n
Ĳ|I¯q�´ű�Ē½�Ĳ|ĳÐƜ¶B¦�ĩÃ 2013 , 2 } 1 +ÌOšīĨƍ+�N�
�ìŌ�¹nĲ|I¯qĲ|ĳÐ�I�yOšīđļƕOšīQ´ű�Ē½ĀË�N­Ë�
ÞƕÊF�ìŌ�3ÔÀRSMƜĲ|4ĳµĢOšī¸Ɗķ(yū��ō¼ƕOšī(¶B
�ĳÐó¼�Ɣy1�ā��ŗđļCƕ 

This Agreement shall be signed as of the date first set forth above. This Agreement shall have 
retrospective effect from February 1, 2013.  On February 1, 2013, the Shareholder and Total Dynamic 
Limited entered into a deed (“Deed”) in connection with Shareholder’s holding the shares of 
Shenzhen Cogobuy for the benefit of the latter. Though the Deed has not properly reflected the 
provisions of this Agreement and the related agreements between the Parties, from the date when the 
Deed was entered, Total Dynamic Limited has actually exercised the Shareholder Rights of Shenzhen 
Cogobuy on behalf of the Shareholder in line with the principles set out in this Agreement through its 
subsidiary, the WFOE. The Parties hereby ratify that the WFOE’s exercise of the Shareholder Rights 
on behalf of the Shareholder during the period from February 1, 2013 to the signing date of this 
Agreement was bound by this Agreement.  This Agreement shall remain effective as long as 
Shenzhen Cogobuy exists. The Shareholder shall not have the right to terminate this Agreement or 
revoke the appointment of the Attorney-in-Fact without the prior written consent of the WFOE. This 
Agreement shall be binding upon and shall inure to the benefit of the Parties and their successors and 
assigns. 

Section 8 K 8� 

OšīŨ*¶B;N�OšīĂ�3ĎWÛ*�måšīƕ 

LD43-3 18(c)(iii) 
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This Agreement constitutes the entire agreement between the Parties with respect to the subject matter 
hereof. 

Section 9 K 9� 

OšīčČ�#�ŗ§Ŕ�yqÑƑƕ 

This Agreement shall be construed in accordance with and governed by the laws of China. 

Section 10 K 10� 

^Ošīâ�¸aOšījo�¼¨Ħī¸G��Í¶B��:	šû�BÚ§æƕ=@¶B
Ê�§æĦīƜ�iĦī²È�´ű#ġƇźĄƜÍ´ű#ġƇźĄİ¡ŤuƇź��ƇźĄ
�Þ�ƇźĴĔƇź§æƕƇź&�´űƕƇźř¸Ƈź��ĳĊ¡OšīĎ��Ø'ï-�
�#�ŗźæ5ů¼¨ĸŋƜªŶŇ�k�'á¾k�Ŭĭĸŋƚŭ=Ɯ�û�I��Ŭĭĸ
ŋƜ¸�¥�1ìâ�ŬĭĸŋƛƔ�Sĝù�ZġƎIƔŏ(´ű�Ē½;Ĳ¿¸ē&ìâ
�ĸŋƁŧ'ŏ(´ű�Ē½��ÂĭƕƇźźæāµĥkĞ(¶B��đļCƕ 

Any dispute or claim arising out of or in connection with or relating to this Agreement shall be 
resolved by the Parties in good faith through negotiations. In case no resolution can be reached by the 
Parties, such dispute shall be submitted to the Shenzhen Court of International Arbitration for 
arbitration in accordance with its rules of arbitration in effect at the time of applying for such 
arbitration and the place of arbitration shall be in Shenzhen. The arbitral tribunal or the arbitrators 
shall have the authority to award any remedy or relief in accordance with the terms of this Agreement 
and applicable PRC laws, including provisional and permanent injunctive relief (such as injunctive 
relief with respect to the conduct of business or to compel the transfer of assets), specific performance 
of any obligation created hereunder, remedies over the shares or land assets of Shenzhen Cogobuy 
and winding up orders against Shenzhen Cogobuy. The arbitral award shall be final and binding upon 
all Parties. 

�ï-��#�ŗƃ×�U²�Ɯ�JÆĜ*Ƈźř�N¸�ï`.Ł�Ɯšī¶Bń�ĳĕ
ƀ�ÑƑĳ�ĄĿ Ň�kŬĭĸŋ¸q£Ň�kĸŋƜ"ß­Ƈź�vIƕ��Ɯ¶BÛ*
ćă��Źèï-�ŗ�U²�ƜÙŅ�ĄƔ)żėí�ĄƔ�#�Ą'´ű�Ē½G�ìâ
W�&��Ąń�D��ā�ÑƑĳƕ 

To the extent permitted under applicable PRC laws, each of the Parties shall have the right to seek 
interim injunctive relief or other interim relief from a court of competent jurisdiction in support of the 
arbitration when formation of the arbitral tribunal is pending or under appropriate circumstances.  For 
this purpose, the Parties agree that, to the extent not against applicable laws, the courts of Hong Kong, 
the courts of the Cayman Islands, the courts of PRC and the courts of the places where the principal 
assets of Shenzhen Cogobuy are located, shall all be deemed to have jurisdiction. 

Section 11 K 11� 

=�BŹèOšīƜĔ�B��ŹèOšī<5¼¨q/Bò*�Ş�ƔŞôƔĺ¼ƔDŕƄ
Ş�Jƚ“Ş�”ƛĊ¡�Jq/B�� ø«ů"ƄƅƜh=@¼¨q/BŮy�Ş�»Í
Q�q/B¸�q/B�ƈ3ƔÑg��ƔƐ�¸³¹g�[�ãMI��`ƔŹè�ŗƔŹ
đI�Ɣp���J~^ò*�ƜĔŹđB4�(�q/Bů"Ƅƅƕ 

Any Party shall forthwith on demand indemnify any other Parties against any claim, loss, liability or 
damage (“Loss”) incurred as a consequence of any breach by such Party of this Agreement provided 
that no Party shall be liable to indemnify any other Party for any Loss to the extent that such Loss 

LD43-3 (18)(c)(ii) 

LD43-3 (18)(c)(ii) 
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arises from the willful misconduct, breach of applicable law, regulation or contractual obligation or 
from the material negligence of such other Party or its directors, officers, employees, or agents.  

Section 12 K 12� 

OšīÍšī¶BĨƍ2¿lOƜ�ìŌ�ƔĲ|'´ű�Ē½¶Ŋ�¿ƜE�~zā�jS
��ŗÞCƕOšī�"�¿¸�¿ŐOċÚĨƍƕ 

This Agreement shall be executed in three originals by all Parties, with each of the WFOE, the 
Shareholder, and Shenzhen Cogobuy holding one original. All originals shall have the same legal 
effect. This Agreement may be executed in one or more counterparts.  

Section 13 K 13� 

Ošī�öL¢Oā�jS�ÞCƕĶ�L'öL���ĠƜ"�LLO�êƕ 

Both Chinese and English versions of this Agreement shall have equal validity. In case of any 
discrepancy between the English version and the Chinese version, the Chinese version shall prevail. 

[����� Signature Pages Follow] 

 

 




